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rental assistive device reimbursement t_o pal fig th_e cost incurred pg jt_l1e_: con- 
sumer fig; renting _a replacement assistive device. The applicable conditions Q; 
as follows: 

Q) t_l_1_(_: repair period exceeds te_n working days, including g1_e @131 pl; which 
flip device is tendered 19 mp dealer Q repair; g 

Q.) thp defect, malfunction, 9; nonconformity is ‘th_e same f_o§ which t_h§ 
assistive device @ been tendered t_q th_e dealer fpg repair o_n gt least ’9_iv_g previ- 
pps occasions. 

Subd. _2_. DURATION OF DUTY. This section applies Q gig period o_f jg 
manufacturer’s express warranty. 

Presented to the governor May 17, 1995 
Signed by the governor May 19, 1995, 2:34 pm. 

CHAPTER 194——S.F.No. 732 
An act relating to commerce; enacting the revised article 8 of the uniform commercial 

code proposed by the national conference of commissioners on uniform state laws; regulating 
investment securities; amending Minnesota Statutes 1994, sections 336.1-I05; 336.1-206; 
336.4-104,- 336.5-114; 336.9403; 336.9405; 336.9-106; 336.9-203; 336.9-301; 336.9-302; 
336.9-304; 3369-305; 336. 9-306; 336. 9-309; 336.9~312; and 336.10-104; proposing coding for 
new law in Minnesota Statutes, chapter 336; repealing Minnesota Statutes 1994, sections 
336.8-I01; 336.8-I02; 336.8-103; 336.8404; 336.8405; 336.8~I06; 336.8-107; 336.8-108; 
336.8-201; 336.8-202; 336.8-203; 336.8-204; 336.8-205; 336.8-206; 336.8-207; 336.8-208; 
336.8-30I,- 336.8-302; 336.8-303; 336.8-304; 336.8-305; 336.8-306; 336.8-307; 336.8-308; 
336.8-309; 336.8-310; 336.8-311; 336.8-312,‘ 336.8~3I3; 3368-314; 3368-315; 336.8-316; 
336.8—3J7.' 336.8—318,' 3368-319; 3363-320,‘ 336.8321,‘ 336.8401,’ 336.8-402,‘ 336.8403; 
336.8404; 336.8405; 336.8-406: 336.8407,‘ and 336.8-408. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

ARTICLE 1 

UNIFORM COMMERCIAL CODE 
Revised Article 8 

INVESTMENT SECURITIES 
Part 1 

SHORT TITLE AND GENERAL MATTERS 
Section 1. [336.8-101] SHORT TITLE. This article may _l3_e_ cited § Uni- 

form Commercial Code ; Investment Securities. 

New language is indicated by underline, deletions by st-r-i-keeut.



Ch. 194, Art. 1 LAWS of MINNESOTA for 1995 

Sec. 2. [336.8-102] DEFINITIONS. 

(a_) II) tl_1_i_§ article: 

(1) “Adverse claim” means a claim that _a_ claimant E a property interest i_n 
a financial asset a_rQ:l_ that i_t; _i§ a violation o_f'1‘.l1_e rights o_f tl1_e claimant fir another 
person t_o hold, transfer, Q deal with t:h_e financial asset. 

Q) “Bearer form,” Q applied t_o a certificated security, means a form i_n 
which t_h_e_ security is payable t_o flip bearer 91‘tl1_e security certificate according t_o 
it_s terms Q n_ot Qy reason Q Q endorsement. 

Q) “Broker” means _a person defined Q Q broker Q dealer under Q federal 
securities laws, E without excluding a bank acting i_n that capacity. 

fl) “Certificated security” means Q security that i_s represented py g certifi- 
cate. 

Q) “Clearing cogporation” means: 

(_i) a person that is registered Q a “clearing agency” under th_e federal securi- 
t_iQ laws; 

(Q) a federal reserve bank; 9; 

gpy other person tg provides clearance pg settlement services yygh 
respect t_o financial assets Q would require _i_t tg register Q a clearing agency 
under gm federal securities l_ay§ lg @ Q exclusion Q exemption fLm tl1_e rpg; 
istration requirement, i_f Q activities Q a clearing corporation, including p[9_- 
mulgation o_f rules, @ subject t_o regulation _by p federal Q state governmental 
authority. 

Q) send a signed writing; Q 
(i_i) transmit information py Qy mechanism agreed upon py ’th_e persons 

transmitting and receiving t_h_e information. 

(1) “Entitlement holder” means 3 person identified i_n Q records o_f gE 
rities intermediary Q tl_1p person having a security entitlement against E securi- 
ti_e_:§ intermediary. E‘ a person acquires a security entitlement py virtue o_f section 
336.8-501gb)[2) _o_r_ Q); E person is thp entitlement holder. 

_(§) “Entitlement order” means a notification communicated t_o Q securities 
intermediary directing transfer 9; redemption 9_f_‘ a financial asset _t_9_ which E 
entitlement holder h_a_s _a security entitlement. 

(2) “Financial asset,” except Q otherwise provided i_n section 336.8-103, 
means: 
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Q) Q security; 

(Q) Q obligation o_f Q person pr; Q share, participation, pr other interest i_n Q 
person g ip property o_r Q entegprise 9_f Q person, which i_s_, g i_s_ pf Q typp, Q_e_Ql_t 
ip _O_I' traded pp financial markets, g which _i_s_ recognized _ip Qpy QgpQ ip which i_t 
i_s issued pg dealt i_n Q Q medium Q investment; gp 

fly property that jg held py Q securities intermediary £o_r another person 
i_n Q securities account Q‘ t;h_e securities intermediary QQQ expressly agreed with 
Qip other person that ‘th_e property is t_o l_)_6_ treated Q Q financial asset underE 
article. 

_A_s context requires, me; term mean_s_ either tl1_e interest itself pg _th_e_ means py 
which Q person’s claim tp it i_s_ evidenced, including Q certificated Q uncertifi- 
cated security, a security certificate, g Q security entitlement. 

110) “Good faith,” Q; purposes pf tpe obligation pf good faith i_n th_e perfor- 
mance o_r enforcement o_f contracts pg duties within tfl article, means honesty 
i_n {Q91 @ tli_e observance pf reasonable commercial standards pf @ dealing. 

(Q) “Endorsement” means Q signature _1£2_t_ alone pr accompanied py other 
words i_s made pp Q security certificate ip registered form pg pp Q separate docu- 
p1p1_1_t f_o_§ _th_e purpose pf assigning transferring, pg redeeming th_e security g 
granting Q power tp assign, transfer, pg redeem Q 

312) “Instruction” means Q notification communicated t_o Q1_e issuer o_f Qp 
uncertificated security which directs fit tl1_e transfer o_f E security pp registered g tl1_at th_e security pp redeemed. 

113) “Registered form,” iS_ applied t_Q Q certificated security, means Q form i_p 
which: 

Q) tl1_e security certificate specifies Q person entitled pp tpe security; and 

(Q) Q transfer 9_f_' @ security may _b_e_ registered upon books maintained Q 
that purpose py 9; Q behalf gp‘ th_e issuer, pr th_e security certificate §p states. 

(14) “Securities intermediary” means: 

Q) Q clearing co_r_poration; pg 

Qi) Q person, including Q bank g broker, that i_p fie ordinapy course pf i_’§ 
business maintains securities accounts fi)_r_ others and is acting i_r_1 that capacity. 

$15) “Security,” except Q otherwise provided ip section 336.8-103, means 
Qp obligation o_f Qp issuer p_r_ Q share, participation, g other interest i_p Q_n_ issuer g _ip property pr _a_n enterprise pf 11} issuer: 

Q) which jg represented py Q security certificate i_n bearer p_r registered form, 
o_r tfi transfer o_f which may pp registered upon books maintained Q that pur- 
pose py g pp behalf o_f t_l1c_: issuer; 
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(i_i_) which i_s pr_i_e_ pf a_ class g series Q py i_ts terms i_s divisible into a class 9; 
series pf shares, participations, interests, _o_r obligations; gig 

which: 

(A) i_s, o_r i_s o_f a type, dealt _ip Q‘ traded pg securities exchanges 9_1_' securities 
markets; g 

(E) i_s a medium _fp1_' investment @ py i_t§ terms expressly provides that _i_t_ i_s 

_a security governed py gg article. 
g16g “Security certificate” means a certificate representing a security. 

117) “Security entitlement” means tl1_e rights £1 property interest pf a_n 
entitlement holder with respect Q a_ financial asset specified i_n part _5_, 

§l81 “Uncertificated security” means 2_t security that i_s pp; represented py 3 
certificate. 

§_t_>_) Other definitions applying tp _tl1_i_s_ article gfli fl1_e_ sections ip which they 
appearE 

“Appropriate person,” section 336.8-107 

“Control,” §§__c_t_i9_p 336.8-106 

“Deliveg,” gcfip 336.8-301 
“Investment company security,” section 336.8-103 

“Issuer,” section 336.8—201 

“Overissue,” section 336.8-210 

“Protected purchaser,” section 336.8-303 

“Securities account,” section 336.8-501 

(9) I_n addition, article _I_ contains general definitions @ principles o_f con- 
struction grg interpretation applicable throughout Q article. 

(51) The characterization o_f _a person, business, g transaction fo_r purposes pf 
this article does po_t determine th_e characterization o_f @ person, business, gr 
transaction £9; pupposes o_f any other law, regulation, pr rule. 

Sec. 3. [336.8-103] RULES FOR DETERMINING WHETHER CER- 
TAIN OBLIGATIONS AND INTERESTS ARE SECURITIES OR FINAN- 
CIAL ASSETS. 

(_a) A share pr similar equity interest issued py a_ corporation, business trust, 
joint stock company, 33 similar entity i_s_ _a security. 
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(pi Ap “investment company security” is Q security. “Investment company 
security” means Q share Q similar equity interest issued py Q entity Q; is peg 
istered Qs Q investment company under _t_l§ federal investment company laws, Q interest i_n Q u_nii investment t_r_1_1_si i@ is sp registered, pr Q face—amountQ 
tificate issued py Q face-amount certificate company Qi_Qi is _S_O registered. Invest- 
_r_n_Q company security dog n_oi include Q insurance policy p_r endowment 
policy pi annuity contract issued py Q insurance company. 

is) Q interest i_n Q partnership o_r limited liability company is n_ot Q securi- 
iy unless _i_t is dealt ip Q traded Q securities exchanges pi i_n securities markets, 
it_s terms expressly provide ‘th_at Q is Q security governed py E article, pi ii isQ 
investment company security. However, Q interest ip Q partnership pi limited 
liability company i_s Q financial asset i_f Q is i1e_lci, i_n Q securities account. 

(Q) A writing mg is Q security certificate is governed l_)y pig article Qg r_1pt_ 
py article 3_, eiri though i_t Qis_o meets gs requirements pf Q article. However, 
Q negotiable instrument governed py article § i_s Q financial asset i_f i_t i_s lQld_ i_n Q 
securities account. 

(Q) Q option Q similar obligation issued py Q clearing corporation Q; it_s 
participants i_s pp’; Q security, lpu_t i_s Q financial asset. 

i_t) A commodity contract, Qs defined i_n section 336.9-115, i_s Q; Q security 
pr_ Q financial asset. 

Sec. 4. [336.8-104] ACQUISITION OF SECURITY OR FINANCIAL 
ASSET OR INTEREST TI-IEREIN. 

Q) A person acquires Q security p_r Q interest therein, under this article, 
(_l_) jt_lie_ person i_s Q purchaser Q; whom Q security is delivered pursuant t_o 

section 336.8-301', pi 

(_2_) Q person acquires Q security entitlement t_o iiip security pursuant t_pQ 
tion 336.8-501. 

(Q) A person acquires Q financial asset, other than Q security, Q Q interest 
therein, under this article, if t_lip person acquires Q security entitlement t_p :t_l_1_e 

financial asset. 

(p) A person _\Qp acquires Q security entitlement t_p Q security pi‘ other finan- 
Qii Qpi i1_a_s_ _t_hp rights specified i_ri pQr_t_ §_, b_u_t_ is Q purchaser pf Qy security, Q 
curity entitlement, pi other financial asset iiefl py t_l1e_ securities intermediaiy 
o_nly t_o th_e extent provided i_ri section 336.8-S03. 

(pl) Unless ifi context shows th_at Q different meaning is intended, Q person 
w_hp is reguired py other i_a_w_, regulation, Q pi agreement t_q transfer, deliver, 
present, surrender, exchange, pi otherwise pQt i_n LIE possession o_f another p_eg 
Qp Q security Q financial asset satisfies t_lQt_ requirement py causing th_e other 
person t_o acquire Q interest ir_1 ihp security p_r_ financial asset pursuant Q; subsec- 
tigatalgrlhh 
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Sec. 5. [336.8-105] NOTICE OF ADVERSE CLAIM. 
(Q) A person QL notice Q‘ Q adverse claim 
Q) ’th_e person knows o_f"tl1_e adverse claim; 

(Q th_e person i_s aware <_)_f facts suflicient t_o indicate that there i_s_ Q signifi- 
cant probability that jtQ adverse claim exists Qd deliberately avoids informa- 
tion that would establish tl_1_e existence pf Q15; adverse claim‘ Q 

Q) Q5; person lg Q duty, imposed py statute Q regulation, t_o investigate 
whether Q adverse claim exists, Q tl1_e investigation §_C_)_ required would estab- 
lish the existence of the adverse claim. 

(1)) Having knowledge Q Q financial asset Q interest therein i_s Q Q15; IQ 
transferred by Q representative imposes n_o Qy o_f inguigy i_n_t_9_ ’th_e rightfulness Q Q transaction Q i_s n_ot notice o_f Q adverse claim. However, Q person wQl1o 
knows tl1_at Q representative Qs transferred Q financial asset Q interest therein i_n 
Q transaction _t_llQt_ i_s_, Q whose proceeds Qr_e b_eipg Qfilg fQ I_i_1_§_ individual benefit 
o_f Q representative Q otherwise i_n breach o_f Qy Q notice Q‘ Q adverse 
claim. 

(Q) Q a_ct Q event ’tl1Qat creates Q right 19 immediate performance pf gig 
principal obligation represented by Q security certificate Q §_e_t_s_ Q gl_a_t_e_ Q QQ 
which t_h_e certificate § tp Q presented Q surrendered fQ redemption Q 
exchange _(1_0§§ n_ot itself constitute notice o_f Q adverse claim except i_n QQ 
of a transfer more than: 

(Q Q1_e year after Q date s_e,t Q‘ presentment Q surrender _fQ redemption Q 
exchange; Q 

Q) si_x months after Q date _S£t_ _fQr_ payment pf money against presentation Q 
surrender o_f _t_lQ§ certificate, Q‘ money _v_v_a§ available Q payment Q that date. 

(Q) _A_ purchaser o_f Q certificated security Q notice o_f Q adverse claim i_f 
tl1_e security certificate: 

(_1_) whether i_n bearer Q registered form, has been endorsed “for collection” Q “for surrender” Q Q‘ some other purpose not involving transfer; Q 
(g) i_s i_n bearer form and h_as_ Q it Q unambiguous statement that it is Q9 

property o_f Q person other than t_h_c; transferor, Q (Q mere writing o_f Q name 
on the certificate is not such a statement. 

(Q) Filing o_f Q financing statement under article 2 i_s n_ot notice o_f Q adverse 
claim to a financial asset. 

Sec. 6. [336.8.-106] CONTROL. 
(Q) Q purchaser lQs “control” o_f Q certificated. security i_r_1 bearer form i_fg1g 

certificated security i_s delivered (9 t_l§ purchaser. 
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gp) A purchaser h_a_s_ “control” pf Q certificated security i_r_1 registered form Q‘ 
th_e certificated security _i_s_ delivered 19 Q purchaser, and: 

(_l_) the certificate i_s endorsed t_o ph_e purchaser Q‘ i_n blank py Q effective 
endorsement‘ pr 

Q) Q certificate is registered _i_p ph_e name o_f gig purchaser, upon original 
issue 9; registration o_f transfer l_>y gig issuer. 

(Q) A purchaser hfi “control” 9_f Q uncertificated security 
Q) t_l_1_g uncertificated security i_s delivered t_o pig purchaser; o_r 

(_2_) th_e issuer lips agreed gig; it _w_ill comply with instructions originated py 
mp purchaser without further consent py t_h_e_ registered owner. 

(Q) A purchaser _l_1_a_s_ 
“control” 9_t_" g security entitlement 

§_1_) thp purchaser becomes _t_he_ entitlement holder; pr 

(2) tlg securities intermediary h_z1s_ agreed that it yv_ill comply with entitle- 
ment orders originated py flip purchaser without further consent Q t_ll_C_ entitle- 
ment holder. 

(_e) I_f a_n_ interest i_n p security entitlement ig granted bl me entitlement 
holder _t_9_ t_h_e entitlement holder’s own securities intermediary, _t_h_e securities 
intermediag IQ control. 

(Q A purchaser _wlQ h_a_s_ satisfied tl1_e requirements pf subsection (c)(2) pg 
(d)(2) h_a_s control even if 1113 registered owner i_n me _c_aQ o_f subsection c 2 QI_‘ 

_t_h_e entitlement holder i_n t_l_1_§ Q o_f subsection (d)(2) retains Ll_1_e right t_o make 
substitutions Q Q uncertificated security g security entitlement, t_q originate 
instructions o_r entitlement orders tp th_e issuer g securities intermediary, _o_1j _(Ll'l-_ 

erwise _t_p c_le_z1l Q flip uncertificated security _C_>_I_' security entitlement. 

(g) Ap issuer g z_1_ securities intermediary Qy n_ot _e_rlt_e_r_ iQt_o_ Q agreement 
_o_f jug and described Q subsection (c)(2) g (d)(2) without _t_l;e_ consent p_f tllg 
registered owner p_1; entitlement holder, b_u_t Q issuer 9; 2_1 securities intermediary 
_i_s_ n_ot reguired t_o_ §_1_1_t§_r_ i_rlt_9_ §Qh Q agreement even though the registered owner Q entitlement holder §9_ directs. _A_n issuer pg securities intermediary tl_1_a1 lg 
entered irQ _s_u_Q Q agreement _i§ p_o_t required tp confirm flip existence 9_t_‘ tl1_e 

agreement t_o another party unless reguested tp dp _s_q py the registered owner 9; 
entitlement holder. 

Sec. 7. [336.8-107] WHETHER ENDORSEMENT, INSTRUCTION, OR 
ENTITLEMENT ORDER IS EFFECTIVE. 

(gt) “Appropriate person” means: 

Q) with respect _tp Q endorsement, t_h_e person specified by p security certifi- 
cate _r py Q effective special endorsement t_o Q entitled _t_p pig security; 
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Q) with respect t_o Q instruction, Q registered owner o_f pp uncertificated 
security; 

Q) with respect t_o Q entitlement order, 'th_e entitlement holder; 
(3) i_f tli_e person designated i_n paragraph Q), Q), o_r Q) i_s deceased, th_e des- 

ignated person’s successor taking under other m_w g t_1E designated person’s per- 
sonal representative acting Q‘ th_e estate pf E decedent; g 

Q) i_f tl1_e person designated Q paragraph Q), Q), o_r Q) lacks capacity, mg 
designated person’s guardian, conservator, g other similar representative who @ power under other lpw t_o transfer th_e security _o_r financial asset. 

(Q) Q endorsement, instruction, g entitlement order i_s eflective 
Q) Q i_s_ made py th_e appropriate person; 
Q) i_t i_s made py Q person who has power under ’th_e Lg/_ pf agency t_o transfer 

tl1_e security _q_r_ financial asset Q behalf pf th_e appropriate person, including, _i_r) 

LIE pggg pf Q instruction g entitlement order, p person yv_l_19_ kg control under 
section 336.8-106(c)(2) g (d)(?.); g 

(_3_) @ appropriate person E ratified it 9; _i_s_ otherwise precluded from 
asserting _i_t_s ineffectiveness. 

(p) Q endorsement, instruction, 9_r_ entitlement order made py g representa- 
tive is effective even if: 

Q) tile representative @ failed jtp comply @ g controlling instrument 9_r_ 
_\yit_h th_e @ pf the; state having iurisdiction g" fl1_e representative relationship, 
including gi_y l_aw requiring Q representative tg obtain court approval o_f th_e 
transaction‘ g 

Q) th_e_ representative’s action i_n making php endorsement, instruction, g 
entitlement order _gr_ using ’th_e proceeds o_f @ transaction _i§ otherwise Q breach 
pf duty. 

(31) E a security i_s registered i_n th_e name o_f pr specially endorsed t_o _a p_e_r_-_ sg described 2_1§ a_ representative, _g1_' if Q securities account i_s maintained i_n th_e 
name pf a_t person described 2_1§ _a representative, gi endorsement, instruction, gg 
entitlement order made _by t_h_§ person i_s effective E though th_e person i_s pp 
longer serving i_n_ E described capacity. 

(p) Effectiveness pf _a_r_1_ endorsement, instruction, _(E_ entitlement order i_s 

determined gig o_f tpg page go; endorsement, instruction, 9_r entitlement order i_s 
made, at; gr) endorsement, instruction, 9; entitlement order E n_ot become 
ineffective M reason o_f fly La’t_er change o_f circumstances. 

Sec. 8. [336.8—l08] WARRANTIES IN DIRECT HOLDING. 
(p) _/1 person who transfers g certificated security t_o 2_1 purchaser fig value 

warrants t_o Q purchaser, and Q endorser, i_t’ thp transfer is y endorsement, 
warrants t_o fly subsequent purchaser, that: 
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§_l_) th_e certificate jg genuine @ h2_z§ n_ot been materially altered; 
§_2_) the transferor pt endorser does hpt know o_f fly get thgt might impair 

tlg validity 9_f_ th_e security; 

Q) there i_s n_o adverse claim t_o the security; 

(5) the transfer does hgt violate fly restriction 9_n_ transfer; 
Q) h” me transfer i_s hy endorsement, tl1_e endorsement i_s made hy a_rt appro- 

priate person, gt it fry endorsement i_s_ hy gh agent, t_l§ agent has actual author- 
jty t9_ apt Q behalf o_f th_e_ appropriate person; egg 

(Q th_e transfer i_s otherwise effective ehg rightful. 

(h) A person who originates eh instruction @ registration pf transfer o_f gr; 
uncertificated security t_o g purchaser Q value warrants t_o_ t_l_1_e_ purchaser that: 

(t) the instruction i_s made hy ffl appropriate person, 9_I‘ i_f the instruction i_s 
hy eh agent, th_e agent hzg actual authority t_o a_c:t eh behalf 9_f tl1_e appropriate 
person; 

L2.) JE mm i_s iiliii 
Q1t_11_eL<:i_sm&v2rs«_e9l§1_i_mt<2tf1_e_secur1;1.t';%t_r£ 

(3) et me thhe the instruction i_s presented t_q th_e i_SSliI‘I_ 
Q) Qe purchaser fl the entitled _tp tl1_e registration 9_f transfer; 
(i_i) th_e transfer _w_i_11 he registered hy the issuer E from a_ll liens, security 

interests, restrictionh, @ claims other than those specified i_n th_e instruction; 
the transfer _vyi_h n_ot violate ghy restriction gh transfer; and, 

(i_v) t_h_e requested transfer yvjh otherwise 3 effective g rightful. 
(_c_) A person who transfers gt uncertificated security tg h purchaser fo_r value 

and does Qt originate Q instruction i_n connection with th_e transfer warrants 
that: 

§_1_) t_h_e uncertificated security i_s valid; 

(_2_) there i_s E adverse claim t_o th_e security; 
Q) fire transfer does h_et violate fly restriction hp transfer; a_ng_ 
(11) _1i_it§ transfer i_s otherwise effective _ah<_i rightful. 

gg) A person who endorses e security certificate warrants t_o ]:_lL3 issuer that: 
Q) there _i_§ he adverse claim t_o the security; g1_<_l_ 
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Q) ghp endorsement i_s effective. 

(p) A person who originates gr instruction 3); registration o_f transfer o_fQ 
uncertificated security warrants gp th_e issuer that: 

Q) E instruction i_s effective;E 
Q) a_t tl1_e time tip instruction i_s presented tp thp issuer th_e purchaser p/_i_l1 pp 

entitled t_o the registration 
gp‘ 

transfer. 

(9 A person _vs/l1_o presents _a certificated security Q registration 9_f transfer 
9_r fig payment Q exchange warrants t_o ’th_e issuer thgt t_l_1_e person i_s entitled Q 
’th_e registration, payment, g exchange, put a purchaser fo_i' value gig without 
notice gfi adverse claims _tp whom transfer i_s registered warrants 9p_ly @ th_e 
person E Q knowledge o_f apy unauthorized signature i_1_i_ a necessary endorse- 
ment. 

(g) E g person acts gs agent pf another i_n delivering a certificated security tp 
a purchaser, gig identity o_f @ principal _v_v_a§ known t_o @ person tp whom th_e 
certificate yyis delivered, E th_e certificate delivered py flip age_n_t map received 
by _t_h_e_ agent from tl1_e principal pg received py Qt; agent from another person gt 
t_l_1_e direction o_f th_e principal, th_e person delivering Q security certificate y/;a_r_~ 

_r_21pt_s prpy th_at t_l1e_ delivering person pa_s authority t_o a_c:t Q1; tpe principal apd 
does n_ot know 9;‘ fly adverse claim tp 1119 certificated security. 

(11) _A_ secured party who redelivers a security certificate received, g after 
payment and Q order pf _t11_e debtor delivers th_e_ security certificate t_o another 
person, makes only E warranties o_f a_n agent under subsection (g)_. 

Q) Except 2_t_s otherwise provided i_n_ subsection (g), Q broker acting f_o_r g 9% 
torner makes t_o th_e issuer 2_1pc_l a purchaser fig warranties provided i_n subsec- 
tions fp) through _(Q_. A broker _tpg1_t delivers g security certificate t_o it_s customer, g causes i_t_§ customer t_o Q registered pp _ti1§ owner o_f pp uncertificated security, 
makes t_o th_e customer t_h_e warranties provided i_n subsection (Q) g Lb) gr_1<_i_ h_a_s 
tpe rights El privileges o_f Q purchaser under Q1i_s_ section. I_l_ip warranties _(_)_f 11 
i_r_i_ favor pf _t_l§ broker acting _a_s_ gr agent Q i_p addition Q applicable warranties 

py gng ip o_f tl1_e customer. - 

Sec. 9. [336.8-109] WARRANTIES IN INDIRECT HOLDING. 
(_a) A person who originates Q entitlement order t_o ._a securities intermedi- 

fly warrants t_o th_e securities intermediary that: 
Q) @ entitlement order i_s made py Q appropriate persorp Q i_fg1p entitle- 

ment order i_s py 2_1p agent, th_e agent _l1_a_s_ actual authority t_o a_ct O_l'1 behalf 
gp" 

tli_e 

appropriate person; and 

Q) there i_s _r_1_o_ adverse claim t_o_ Q, security entitlement. 
(p) A person who delivers g security certificate t_o g securities intermediary 
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Q credit 19 a securities account 9; originates Q instruction with respect t_o Q 
uncertificated security directing that t_h§ uncertificated security Q credited t_o §_ 
securities account makes t_o file securities intermediary Q warranties specified 
13 section 336.8~l08ga) 9;‘ (b; 

(_c_) I_f a_ securities intermediary delivers a security certificate t_o it_s entitle- 
ment holder g causes its entitlement holder t_o 3 registered a_s E owner 9_f_‘Q 
uncertificated security, th_e securities intermediary makes t_o t_h_e_ entitlement 
holder E warranties specified _i11_ section 336.8-108(a) _o_r (_b)_. 

Sec. 10. [336.8-110] APPLICABILITY; CHOICE OF LAW. 
(gt) The local layy o_f th_e issuer's iurisdiction, Q specified i_n subsection (Q); 

governs: 

Ll) th_e validity gf g security; 

(3) @ rights Q duties o_f th_e issuer with respect t_9_ registration _o_I_" transfer; 

Q) t_l_1_e effectiveness o_f registration O_f transfer by Q issuer; 
(:1) whether the issuer owes a_ny duties t_o Q adverse claimant t_o 2_1 security; 

and 

(_5_) whether Q adverse claim Q _b_e asserted against g person to whom 
transfer o_f a certificated g uncertificated security i_s registered 9; _a person who 
obtains control gf Q uncertificated security. 

(Q) The local Law gt: ghe securities intermediary’s iurisdiction, a_s specified i_n_ 
subsection (§)_, governs: 

Q) acquisition gf g security entitlement from 115 securities intermediary; 

Q) t_l1<a_ rights _a_ng duties o_f t_l_1_e securities intermediary Q entitlement 
holder arising o_ut of a security entitlement; 

Q) whether tlg securities intermediary owes Qy duties t_o Q adverse claim- 
Q_t t_o a security entitlement; Q5; 

(51) whether Q adverse claim _ca_n be asserted against a person who acquires 
a security entitlement from t_lg_: securities intermediary g a person who pur- 
chases § security entitlement 9; interest therein from Q entitlement holder. 

(9) The local law o_f fig iurisdiction _i;1_ which a security certificate i_s located 
at t_h_e time 9;‘ delivery governs whether Q adverse claim Q ye asserted against 
_a person Q whom mg security certificate i_s delivered. 

(Q) “Issuer’s iurisdiction” means th_e iurisdiction under which th_e issuer o_f 
tfi security i_s organized Q if permitted by Q Q _o_fQ1gt jurisdiction, me la_w 
o_f another iurisdiction specified by LIE issuer. _,Q issuer organized under gh_e lgvy 
_q_f gig s_tz1_te gig specify th_e 1_ayv_ o_f another jurisdiction a_s gig Q governing fig 
matters specified i_n subsection (a)(2) through Q; 
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Q3) The following rules determine g “securities intermediary’s jurisdiction” 
fig pugposes bf this section: 

Q) I_f fll_ agreement between th_e securities intermediary E it_s entitlement 
holder specifies that b i_s governed by fig @ pf 2 particular jurisdiction, that 
jurisdiction i_s tl1_e securities intermediary’s jurisdiction. 

Q) E Q agreement between ’th_e securities intermediary @ it_s entitlement 
holder @ n_ot specify tbp governing @ Q provided _ip paragraph (34 E 
expressly specifies ’cl1_a11 the_ securities account i_s maintained a_t gr; oflice i_n g pzg 
ticular jurisdiction, Q jurisdiction i§ bib securities intermediary’s jurisdiction. 

Q) 1f ab agreement between ’th_e securities intermediary gpg it_s entitlement 
holder E n_ot specify g jurisdiction gp provided i_n paragraph Q) g Q); ’_tbe_ be; 
curities intermediary’s jurisdiction is gag jurisdiction i_r_1 which is located E 

identified _ip Q account statement § flip bflifi sewing tbe entitlement 
holder’s account. 

(3) I_f Q agreement between Q securities intermediary £1 Q entitlement 
holder gfi n_o’t specify g jurisdiction Q provided i_n paragraph Q) o_r Q) gpg pp 
account statement _d<_)e_§ pp; identify Q office serving bg entitlement holder’s 
account gg provided i_n paragraph (_3)_z tfi securities intermediary’s jurisdiction i_s 
;h_e jurisdiction i_n which i_s located th_e chief executive oflice o_f @. securities 
intermediagy.

' 

Q?) _A_ securities intermediary’s jurisdiction i_s po_t determined by Q physical 
location o_f certificates representing financial assets, 91; by mg jurisdiction ip 
which _i_s_ organized E issuer 9_fg1_e financial asset yv_itl_1 respect t_o which E ii- 
tlement holder bg a_ security entitlement, g by tbb location pf facilities fig 51$ 
processing o_r other record keeping concerning E account. 

Sec. 11. [336.8-111] CLEARING CORPORATION RULES. 
A Q adopted by g clearing corporation governing rights a_ng obligations 

among jg clearing corporation g participants _ip t_h_e clearing corporation i_s 
effective mil i_f tfi _ru_le conflicts @ E chapter _2m_cl affects another partyE 
g1_o_g§ pp; consent t_o t_h_e_ gl_e_. 

Sec. 12. [$336.8-112] CREDITOR’S LEGAL PROCESS. 
(Q) 3 interest o_f g debtor i_n g certificated security m_ay bg reached by 2_1 

creditor _o_r_1_ly by actual seizure 9_f tl1_e security certificate by mp oflicer making th_e 
attachment g levy, except g otherwise provided i_n subsection [<_i)_. However, g 
certificated security 3); which th_e certificate bag been surrendered t_o th_e issuer 
may b_e reached by g creditor by legal process upon Q15; issuer. 

(b) The interest o_f Q debtor i_n pp uncertificated security may by reached by 
Q creditor only by legal process upon me issuer a_t i_t§ chief executive office i_n ‘th_e 
United States, except _2§ otherwise provided i_n_ subsection (db 
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(e) flie interest ef e debtor tn e security entitlement m_ay be reached by e 
creditor gply by legfl process upon th_e securities intermediary @ whom gie 
debtor’s securities account te maintained, except ee otherwise provided i_rt git); 
section (31); 

Q) lie interest gt" e debtor tp 2_1 certificated security E which Qie certificate 
i_s pt t_h_e possession _o_1_°e secured party, o_r i_n Q uncertificated security registered 
i_n the name 91' e secured party, g e security entitlement maintained tp the name 
pt‘ e secured party) tgy lg reached py e creditor py legal process the 
secured party. 

(e) A creditor whose debtor i_s fire owner 9_f e certificated security, uncertifi- 
cated security, g security entitlement i_s_ entitled tg ad from e court o_f compe- 
tept jurisdiction, _l;y injunction pt otherwise, i_n reachingtlg certificated security, 
uncertificated security, g security entitlement 9_r i_n satisfying fie eleitn py 
means allowed gt tew gr _i_p equity gt regard te property get cannot readily lg 
reached py ettig legel_ process. 

Sec. 13. [336.8-113] STATUTE OF FRAUDS INAPPLICABLE. 
A contract gt modification gt‘ e contract Q fie ea_le gt purchase o_f e securi- 

ty i_s enforceable whether o_r pet there _ie e writing signed g record authenticated 
py e party against whom enforcement i_§ sought, even if fie contract g modifica- 
ttep i_s pet capable _o_f performance within o_11e yeet o_f it_s making. 

Sec. 14. [336.8-114] EVIDENTIARY RULES CONCERNING CERTIFI- 
CATED SECURITIES. 

The following rules apply it; _ap action o_n e certificated security against tlte 
issuer: 

Q) Unless specifically denied i_n E pleadings each signature 9_r_1 e security 
certificate 9_r jp e necessary endorsement i_s_ admitted. 

Q) I_fge effectiveness gt‘ e signature _ie gt tp issue, jg burden o_f establish- 
_i_r_1g effectiveness i_s_ 9;; the party claiming under the signature, pti_t gie signature 
i_s presumed te be genuine gt authorized. 

(3) if ggnatures 9_n e security certificate ye admitted o_r established, produc-' 
tion pf t_l'pe_ certificate entitles e holder tg recover Q _it unless ’th_e defendant 
establishes gt defense o_r e defect going te the validity 9_f the security. 

(3) If _it i_§ shown that e defense gt defect exists, ’th_e plaintiff _l_1a_s fie burden 
gt‘ establishing that jg plaintiff g some person under whom th_e plaintiff claims 
te e person against whom tlg defense pt defect cannot Q asserted. 

Sec. 15. [336.8-115] SECURITIES INTERMEDIARY AND OTHERS NOT LIABLE TO ADVERSE CLAIMANT. 
A securities intermediaty that _h_a_s transferred 2_1 financial asset pursuant t_o 
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a_n elfective entitlement order, 93 Q broker g other agent g bailee th_at E gea_1t @ Q financial a_sse_t a_t Q3; direction gf i_t§ customer g principal, i_s M IiiQ 
Q person having Q adverse ell t_o the financial asset, unless th_e securities 
intermediary, g broker g other agent 9; bailee: 

(_l_) E me action i_t _ll§_(;l_ bin served @ a_n injunction, restraining 
order, g other l§gQl process enjoining i_t from doing Q9, issued by Q 9_g1_1_r_t o_f 

competent jurisdiction, Qgg hQg Q reasonable opportunity tg Qg_t_ 9_n th_e injunc- 
tion, restrainimz order, 9; other l_ega_l process; g 

(_2) acted Q collusion with tlg wrongdoer i_n violating the rights o_f tl_1_§ 

adverse claimant; _o_r 

Q) i_n Q case o_f Q security certificate that gs been stolen, acted with notice 
9_f the adverse claim. 

Sec. 16. [336.8-116] SECURITIES INTERMEDIARY AS PURCHASER 
FOR VALUE. 

A securities intermediary gal receives Q financial Qgg E establishes Q _s§; 
curity entitlement _tg t_h_g financial fit i_n favor o_f a_n entitlement holder j_§ Q 
purchaser Q value (_)f E financial asset. A securities intermediary thit acquires 
Q security entitlement t_o Q financial asset from another securities intermediary 
acquires t_l_1_§ security entitlement Q value i_f th_e securities intermediary acquir- 
i_ng th_e security entitlement establishes Q security entitlement t_o @ financial 
asset i_n favor o_f a_n entitlement holder. 

Part 2 
ISSUE AND ISSUER 

Sec. 17. [336.8-201] ISSUER. 

(Q) With respect t_o Q3 obligation Q g Q defense tg Q security, Q “issuer” 
includes Q person that: 

Q) places 9_r_ authorizes th_e placing gf it_s name 9;; Q security certificate, 
gl_1_Q_n g authenticating trustee, registrar, transfer agent, 9; t;h_e E, to ii- 

dence Q share, participation, _o_r other interest i_n it_s property g i_n_ §1_I_l_ enterprise, 

g t_o evidence _iQs_ g1_ty Q perform §l_l’_1 obligation represented tl1_e certificate- 

Q) creates Q share, participation, 9; other interest in it_s property 95 l_I_l a_n 
enterprise, gr undertakes Q obligation, that i_s Q uncertificated security; 

Q) directly gjindirectly creates Q fractional interest i_n it_s rights _o_r property, 
Q” th_e fractional interest is represented by Q security certificate; gr 

(3) becomes responsible for, Q ig place o_f; another person described Q Q 
issuer i_n this section. 

Q3) With respect tg §_1_n_ obligation _gr_1 9_r defense t_o Q security, Q guarantor i_§ 
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Q issuer t_9_ tl_1_e extent o_f it_s guaranty, whether g ppt _it_s obligation i_s noted o_n 
Q security certificate. 

(Q) With respect t_g Q registration 9_i_‘ Q transfer, issuer means Q person pp 
whose behalf transfer books Q maintained. 

Sec. 18. [336.8-202] ISSUER’S RESPONSIBILITY AND DEFENSES; 
NOTICE OF DEFECT OR DEFENSE. 

ta) Even against g purchaser fig value gig without notice, mg terms 9_t_‘ g 
certificated security include terms stated Q thp certificate g_n_<_1_ tgrrn_s m_zui_e p_a_rt 
pt‘ 

tl_i_e_ security py reference 93 th_e certificate t_o another instrument, indenture, 
9; document g t_o_ a constitution, statute, ordinance, pulp regulation, order, 9; 
_t_h_g l_ik_e, t_9_ t_h_e extent jg terms referred t_o tip Qt conflict w_itp his stated Q 
thg certificate. A reference under @ subsection _d9_gs_ E g‘ itilt‘ charge a pu_r- 
chaser Q value _vyi‘r_h notice o_f _a_ defect going _t_q tfi validity 9_f fie security, gyep 
tt‘ t_h_e certificate expressly states ma_t a_ person accepting it admits notice. :% 
terms _o_f Q uncertificated security include those stated tp @ instrument, inden- 
‘Le, g_r_ document 9; i_i1 Q constitution, statute, ordinance, g, regulation, order, 
9; th_e Litcpl pursuant tp which the security ts issued. 

Q1) fie following rules apply E a_n_ issuer asserts that _at security i_s not valid: 

(_I_) A security gtlfl tt_1a_n 9_l’_l§_ issued py g government 9; governmental s_u_b; 
division, 2_1gency, 9; instnimentality, even though issued _v_v_i_th_ _a defect gpi_i_i_g t_o 
it_s validity, i_s valid i_n_ th_e hands 9_f g purchaser Q value gig without notice o_f 
fig particular defect unless fie defect involves g violation gt‘ g constitutional 
provision. tp E case, ‘th_e security is valid tp tl1_e hands pf g purchaser Q value 
and without notice o_f me defect, other map gg yvhg t_2g<_e_s by original iispet 

Q) Paragraph Q) applies _t_c_> Q issuer tl1_at i_s Q government _o_r governmental 
subdivision agency, 9_r instrumentality o_nly _it‘ there h_21s>_ been substantial compli- 
gig _v;i_tl_t flip Legal gquirements governing th_e issue 95 E issuer hfi received g 
substantial consideration @ flip issue a_s g whole gr E ’th_e particular security 
a_rgi_ a_ stated putpose o_f thg i_s_§_1_1§_ i_s 9_I_1§_ @ which th_e issuer _lta_s_ power tg borrow money 9; iii; thp security. 

(9 Except a_s otherwise provided i_r_1 section 336.8-205, lack pt‘ genuineness 
o_f gt certificated security i_s a complete defense, even against 2_1 purchaser fg 
value and without notice. 

(Q) _Al_l other defenses pt‘ t_l1_e_ issuer pf _a security, including nondeliveryE 
conditional delivery o_f £_1_ certificated security, arg ineffective against 3 purchaser 
fpr value who _h_a_s taken t_h_e certificated security without notice pt‘ t_h_e particular 
defense. 

(Q This section does n_ot affect thg right pf g party t_o cancel a contract t_”<_)_r g 
securit “when, as _a_r_1_d tt issued” Q: “when distributed” i_n t_h_e event 9_t_" gt mate- 
ri_at change i_r_t tlg character pt‘ fig security that i_s the subject pt‘ tl_1p contract g 
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i_n tt1_e plan Q arrangement pursuant tg which Qe security i_s t_o _b_e_ issued QQ 
tributed.

4 

(Q I_f Q security i_s Q py Q securities intermediary against whom Q entitle— 
ment holder _lta_s Q security entitlement Q respect _t_q th_e security, tQ issuer Qy n_o1_: assert Qy defense t_lQt Q13 issuer could p_c_>_t_ assert i_f _t_l_1§ entitlement 
holder Q th_e security directly. 

Sec. 19. [$336.8-203] STALENESS AS NOTICE OF DEFECT OR 
DEFENSE. Q a_n Qgt Q event, o_tQQ Q Q c_alt tt1Qt Q b_eQ revoked, creating Q 
right t_o immediate performance o_fQ1p principal obligation represented py QQ 
tificated security Q setting Q Q Q Q Qr which th_e security _i_s tp IQ Q3; 
sented Q surrendered Q redemption Q exchange, Q purchaser i_s charged yv_i_tp 
notice Q‘ a_ny defect i_p i_t§ issue Q defense pf thp issuer, if tl_1p a_<:‘t Q event: 

(_I_) requires tl1_e payment o_f money, Q delivery o_f Q certificated security, 
tlQ registration pf transfer o_f Qp uncertificated security, Q Qty _o_f tlQ QQ 
sentation Q surrender o_f th_e security certificatp, QIQ money Q security i_s avail- 
Qlflg Q t_h_e Q s_e_t Q payment Q exchange, Q1 Qe purchaser Qg tile s_eQ 
nu tn_0_r2 tffi one LE m mg: m; o_r 

Q) t§ pgt covered by paragraph Q) Q1 th_e purchaser takes Q13 security 
more than tw_o years after th_e date Q Q surrender Q presentation Q Q1; date Q which performance became due. 

Sec. 20. [336.8-204] EFFECT OF ISSUER’S RESTRICTION ON 
TRANSFER. 

A restriction Q transfer o_f Q security imposed py Qe issuer, even i_f other- 
wise lawful, i_s ineffective against Q person without knowledge pf t_hQ restriction 
unless: 

Q) th_e security i_s certificated Qct tl_1Q restriction i_s noted conspicuously Q 
th_e security certificate; Q 

Q) Qe security i_s uncertificated Qip th_e registered owner Q been notified 
o_f _t_lQe_ restriction. 

Sec. 21. [336.8-205] EFFECT OF UNAUTHORIZED SIGNATURE ON 
SECURITY CERTIFICATE. 

Q unauthorized signature placed Q Q security certificate before Q tp tlg 
course o_f issue i_s ineffective, put tQ signature i_s effective _ip favor Q‘ Q purchaser 
fqt value 9_ftl_1p certificated security i_f Q purchaser i_s without notice 9_ftt1p lack 
o_f authority Q1_d tl_1_e signing _ltQQ been done py_: 

Q) Q authenticating trustee, registrar, transfer agent, Q other person 
entrusted py tlg issuer with Q signing o_f mg security certificate Q o_f similar s_e; 
curity certificates, Q _t_h_§ immediate preparation Q signing o_f EX o_f them; Q 
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(_2_) Q employee o_f tpg issuer, Q o_f fly o_f mg persons listed it; paragraph 
(lg entrusted with responsible handling pf Q; security certificate. 

Sec. 22. [336.8—206] COMPLETION OR ALTERATION OF SECURITY 
CERTIFICATE. 

lg) _I_f g security certificate contains ‘;l_1_e signatures necessary 19 i_t_s_ issue o_r 
transfer Q i_s incomplete i_n a_ny other respect: 

Q) Ly person may complete i_t _by filling in 33 blanks _2_l§ authorized; @ (2) 
even if tfi blanks _a§_ incorrectly filled ip, t11_e_ security certificate pg completed i_s 
enforceable lgy g purchaser who took Q _fg value a_r1d_ without notice o_f Q incor- 
rectness. 

(Q) A complete security certificate that _h_a_i§ been improperly altered, even E 
fraudulently, remains enforceable, _bt_11 only according t_o its original terms. 

Sec. 23. [336.8-207] RIGHTS AND DUTIES OF ISSUER WITH 
RESPECT TO REGISTERED OWNERS. 

(_a) Before fig presentment jg registration o_f transfer pf g certificated secu- 
r_i_ty _ip registered [imp 93 Q _a_1_r_1 instruction reguesting registration _o_f transfer o_f 
g uncertificated security, 1l_1_e issuer 91 indenture trustee ngy treat me registered 
owner gs tfi person exclusively entitled t_o vote, receive notifications, a_n_c_1_ other- 
wi_s_e exercise a_l_l t_h_e rights gpg power pf a_r_1 owner. 

(p) This article does pp‘; affect gh_e liability o_f fie registered owner o_f g secu- 
r_ity f_o_r g 9_a_lL, assessment g gig like. 

Sec. 24. [336.8—208] EFFECT OF SIGNATURE OF-AUTHENTICATING 
TRUSTEE, REGISTRAR, OR TRANSFER AGENT. 

(Q) A person signing g security certificate Q authenticating trustee, registrar, 
transfer agent, 95 tfi like, warrants t_o g purchaser Q value o_f tpg certificated _s__e_; 
curity, if gig purchaser jg without notice 9_i_" g particular defect, that: 

(_l_) th_e certificate i_s genuine‘, 

Q) flip person’s own participation i_n ;l;e_ issue _o_f gig security i_§ within 13 
person’s capacity gd within mg scope o_f t_h_e_ authority received l_)y t_h_e person 
from gig issuer; a_pg 

Q) 1h_g person his reasonable grounds _t_Q believe that tl1_e certificated securi- 
ty i_s i_n the form and within gh_e amount th_e issuer i_s authorized t_o issue. 

Q1) Unless otherwise agreed, g person signing under subsection Lg) does pg assume responsibility Q _t_h_e validity pf th_e security i_n other respects. 
Sec 25. [336.8-209] ISSUER’S LIEN. 

A lien i_p favor pf a_n issuer upon g certificated security i_s valid against p 
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purchaser only fl‘ tl1_e right pf th_e issuer t_Q th_e lie_n i_s_ noted conspicuously QE 
security certificate. 

Sec. 26. [336.8-210] OVERISSUE. 

(9) Q; this section, “overissue” means tl1_e issue O_f securities _ip excess pf t_h_§ 
amount th_e issuer has corporate power t_o issue, but ap overissue does not occur 
i_f appropriate action has cured Q; ‘overissue. 

gp) Except a_s_ otherwise provided i_n subsections (p) and (Q), phg provisions 
o_f this article which validate g security pr compel it_s issue g reissue Q pot 
apply tp tpg extent that validation, issue, _0_r reissue would result i_n overissue. 

(p) I_f pp identical security pp; constituting a_n overissue i_s reasonably avail- 
a_l_)l_e_ fg purchase, _a person entitled t_o issue g validation m_ay compel Qe issuer 
t<_) purchase tfi security g deliver p i_f certificated, g register i_t_s transfer i_f 
uncertificated, against surrender o_f apy security certificate fig person holds. 

(Q) I_f _a security § n_ot reasonably available [o_r_ purchase, a person entitled 19 
issue g validation may recover from fig issuer pg price _t_h_§ person _o_r_ E Q; 
purchaser £9; value paid fpr it with interest from fire date pf gm person’s 
demand. 

Part 3 
TRANSFER OF CERTIFICATED 

AND UNCERTIFICATED SECURITIES 
Sec. 27. [336'.8-301] DELIVERY. 

(g) Delivery pf 2_1 certificated security t_o _a purchaser occurs when: 

(_1_) th_e purchaser acguires possession 9_f th_e_ security certificate; 

Q) another person, Ll1e1' fla_n_ a securities intermediary, either acquires tg; 
session o_fg1_e security certificate Q behalf o_f tl_1p purchaser pg, having previously 
acquired possession pf 33 certificate, acknowledges Qa_t it holds :01 mp p_u_r_; 
chaser; 9_r_ 

Q) _a securities intermediary acting pp behalf o_f Q13 purchaser acquires pos- 
session pf tfi security certificate, only if _t_h_6 certificate i_s i_n registered form gq 
pg been specially endorsed tp pip; purchaser b_y a_n effective endorsement. 

gp) Delivery pf a_r_1_ uncertificated security jtp a_1 purchaser occurs when: 

[_l_) th_e issuer registers jg purchaser ag t_h_e registered owne; upon original 
issue Q registration pf transfer; pr 

(_2_) another person, other than a securities intermediary, either becomes t_lm_ 
registered owner pf tl1_e uncertificated security pp behalf o_f §h_e_ purchaser g, hav- 
i1_1g previously become 1;h_e registered owner, acknowledges that it holds fp; t_l_1_e 

purchaser. 
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Sec 28. [336.8-302] RIGHTS OF PURCHASER. 
(Q) Except Q otherwise provided i_p subsections (l_)_) Qpg (_C_),_ upon delivegy o_f 

Q certificated 9_1_‘ uncertificated security t_o Q purchaser, gig purchaser acquires Q11 
rights i_r_1 (lg security that (13 transferor E1 g l_1a_d power 39 transfer. 

(Q A purchaser pf Q limited interest acquires rights only t_o fl_1_e_ extent _o__f gt; 
interest purchased. 

(Q) A purchaser 9_f Q certificated security" who Q Q previous holder E 
notice o_f Qp adverse claim does n_ot improve it_s position l_)y taking from Q pro- 
tected purchaser. 

Sec. 29. [336.8-303] PROTECTED PURCHASER. 
(Q) “Protected purchaser” means Q purchaser o_f Q certificated 9_r uncertifi- 

cated security, pg o_fg1_ interest therein, who: 

(_l__) gives value; 

(g) does pQt_ have notice p_f Qpy adverse claim tp (pg security; £1 
Q) obtains control 9_fg1_e certificated pg uncertificated security. 
(_b_) _I_p addition Q9 acquiring t_h_e_ rights o_f Q purchaser, Q protected purchaser 

also acquires jg interest _i_r_i (pg security fie 9_f_' Qpy adverse claim. 

See. 30. [336.8-304] ENDORSEMENT. 
(Q) Ap endorsement m_ay pg i_n blank g special. Ap endorsement i_n blank 

includes _££1_ endorsement t_o bearer. A special endorsement specifies tp whom Q 
security is to be transferred or who pa_s power Q) transfer A A holder E gyp; 
yQr_t Q blank endorsement t_o_ Q special endorsement.

A 

(Q) Ap endorsement purporting (9 pp only part pf Q security certificate repre- 
senting units intended py tfi issuer t_o_ _b_e separately transferable i_s effective t_o 
_t_l_1_p extent pf t_l1t3_ endorsement. 

(_g) Ap endorsement whether special o_r i_n_ blank, does pit constitute Q trans- Q until delivegy pf E certificate g which i_t appears pry if mp endorsement _iQ Q Q separate document. until delivery o_f both flip document Qn_d ]:_ll§ certificate. 
(Q) _If Q security certificate i_n registered form h_a_§ been delivered t_q Q pi_1_r; 

chaser without Q necessary endorsement, tlip purchaser p1Qy become Q ppotected 
purchaser 9_n_ly when tlQe_ endorsement i_s supplied. However, against Q transferor, 
Q transfer i_s complete upon delivery §._n_(1 _th_e_ purchaser h_aQ Q specifically enforce- 
QtQl_e_ right tp have Qpy necessary endorsement _s_upplied. 

(Q) Q; endorsement 9_f Q security certificate i_n bearer form may give notice 
o_f Qp adverse claim 3; th_e certificate, _b_pt i_t does n_ot otherwise affect Q right t_o 
registration that th_e holder possesses. 

New language is indicated by underline, deletions by



LAWS of MINNESOTA for 1995 836 Ch. 194, Art. 1 

(Q Unless otherwise agreed, g person making a_n endorsement assumes only E obligations provided i_n section 336.8—lO8 g pc_)_t_ pp obligation that t_l_1_e_ _s_e_- 

curity @ pg honored py tfi issuer. 
Sec. 31. [336.8-305] INSTRUCTION. 

Q) I_f gp instruction E been originated py a_1_1_ appropriate person pg i_s 
incomplete _ip_ gr_1y other respect, a_ny person may complete Q ag authorized@ 
th_e issuer may rely pp i_t §§_ completed, even though Q pg been completed incor- 
rectly. 

(Q) Unless otherwise agreedg g person initiating Q instruction assumes only 
t_l_1_e_ obligations imposed py section 336.8-108 gig n_ot a_n obligation that t_l1e_ sg 
curity yvfl pg honored py th_e issuer. 

Sec. 32. [336.8-306] EFFECT OF GUARANTEEING SIGNATURE, 
ENDORSEMENT, OR INSTRUCTION. 

La) 5 person who guarantees _a signature o_f gp endorser _Q_f a_ security certifi- 
cate warrants that gt Q9 time o_f signing: 

Q) t_h§_ signature _v_v_a_s genuine; 

Q) th_e signer wag pp appropriate person t_o endorse; o_r i_f t_l_1_<_:_ signature i_s py 
a_n agent, _‘di_e agent pg actual authority tg a_ct pp behalf pf ;h_e appropriate per- 
son;E 

Q) t_l;_e_ signer h_a_c1 legal capability pg sign. 

Q) A person who guarantees Q signature o_f _t_l_1_e originator o_f a_n instruction 
warrants that at fie time pf signing: 

Q) @ signature @ genuine; 
Q) gig signer E a_n appropriate person t_c_>_ originate th_e instruction, 9; i_f 

t_h_e signature E py Q agent, th_e agent peg actual authority t_o a_ct Q behalf pf 
tl1_e appropriate person, i_f_‘tl1_e person specified i_n gig instruction g the registered 
owner E; ip E; _t_h_e registered owner, ag t_o which Q3 fl1_e signature guarantor 
gl_c_>_e_s n_ot make Q warranty; gggl 

Q)Ih§§_igmh=_iL11_6gi1£§P_?1C_it_¥t_0S_ig11_~ 

(_(_;) A person who specially guarantees mp signature 0_f 2_1_r_1 originator o_f _a_p 
instruction makes ghg warranties o_f _a signature guarantor under subsection (_b) 
and also warrants that a_t _t_lye time flip instruction i_s presented t_o th_e issuer: 

Q) pig person specified i_n tl1_e instruction g pile registered owner o_f tl1_e 
uncertificated security will pg th_e registered owner; gpq 

Q) t_l_1_e transfer pf tl1_e uncertificated security requested i_n_ t_h_e instruction 
will pp registered py _t_h§ issuer free from a_ll liens, security interests, restrictions, 
and claims other than those specified _ip th_e instruction. 
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